
•• Bell Operating Companies Manual of Construction Procedures (Blue Book)
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ample:-

1" ., Anchor Rod - 26M Capacity-

Total of Guy strands -10M (TEL) plus 11M (EL) plus 4.7M CATV=2S.7M

6 - If it is determined that an anchor does not have sufficient unused capacity to
allow the attachment ofthe Licensee, a License shall not be issued. The Licensee will
then have the following options:

(a) The licensee can obtain right-of-way arid place its own
.anchor and guy.

(b) For sidewalk anchors only, the Licensee can request that the Licensor of
the pole replace the existing anchor with an anchor having larger
capacity at the Licensee's expense.

(c) The Licensee can request at Licensee's expense that the Licensor and
Joint User reevaluate the existing guy capacity versus' the required, guy
strength for the stress on the pole, to determine ifthe existing guys are
oversized. Licensee'5 permission to attach would then be based on the
actual requirements ofthe existing guys.
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EXHIBITE
SCHEDULE OF RAlES FOR

NEW YORK lEL£PHQNE COMPANY
STANDARD fOLE ATIACHMENT

fTTEn WImNEW YORK STATE PUBLIC
SERVICE COMMISSION AS OF JANUARY 1. 1991

1. MIE
Pole Attachment Annual Rate - $8.97

per attachment per pole per year. Attachment to anchors
that are authorized is included in the above fee.

Pole Attachment Rate for an optional one-time payment­
The fonnula for detennining the one-time payment is:

is the one-time payment
is the current Annual Attachment Fee filed with
the Public Service Commission
is the present worth ofan annuity,
compounded annually to 30 years, at the interest
rate CUITeI1tly paid by the Licensor on
deposit of its subscribers.

PIW

P=FXPIW
where
P
F

2. COMPUTATION
For the purpose ofcomputing the total attachment fees due hereunder, the total fee

shall be based upon the number ofattachments licensed whether or not attachments are actually
made on the fifteenth (15) day ofJune and the fifteenth (15) day ofDecember ofeach year. The
t1m payment of the annual cIwp for licenses granted under this Agreement shall be prorated
from the month of issuance ofthe license to the first regular payment date at the rate of
seventy-five (.75) cents a month per pole attachment.

3. PAYMENT DATE
Auaehment fees shall be due and payable semi-annually, in advance, on the 31st day of
January for the first halfof the calendar~ and on the 31st day ofJuly for the last
half of the calendar year. Failure to pay such fees within thirty (30) days after
presentment.ofthe bill therefor or on the specified payment date, whichever is later,
shall constitute default under this Agreement

4. TERMINATION OF UCENSE
a) Alp. Bate
Upoa termination ofa license granted hereunder, the applicable attachment fee shall be
pro-rated at the rare of seventy-five (.75) cents a pole attachment per month remaining
in the period for which rental has been paid.

b) One Time Pavment .
Open termination of. license granted hereunder, the applicable attachment fee shall be
retained by the Licensor except that, ifwithin the first 30 years of issuance ofa license
under the one-time payment option, Licensor revokes such license under circumstances
where Licensee's facilities thereunder cannot be relocated pursuant to Article vn of
the Pole Attachment Agreement, Licensor shall refund to the Licensee a pro-rated
ponion ofthe one-time payment charge calcu1ated for such 30 year period. The
attachment fee is not transferable to another pole.

29



EXHIBITF

. £.E.O. COMPLIANCE UNDERTAKING

I. EQUAL EMPLOYMENT OPPORTUNITY PROVISIONS
In accordance with Executive Order No. 11246, dated September 24, 1965, as amended

by Executive Order No. 11375, date October 13, 1967, and U.S. Code of Federal Regulations,
Title 41-Public Contracts and Property Management, Chapter 60-0ffice ofFederal Contract
Compliance, Equal Employment Opportunity, Department ofLabor,,Part 6O-1-0bligations of
Contractors and Subcontractors, the parties include in this contract the following understanding
and agreement .

A. FOR CONTRACTS EXCEEDING 510,000
EQUAL EMPLOYMENT OPPORTUNI1Y CLAUSE (41 CFR 60-1.4)

During the performance ofthis contraet. _

(hereafter referred to as Contractor) agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The contractor will take
affirmative action to ensure that applicants are employed, and that employees are treated during
employment without regard to their race, color, religion, sex, or national origin. Such action
shall include, but not be limited to, the following: employment, upgrading. demotion or
transfer. recruitment or recruitment advertising; layoffor termination; rates ofpay or ot~.:r

forms ofcompensation; and selection for training including apprenticeship. The contractor
agrees to post in conspicuous places, available to employees and applicants for employment,
notices to be provided by the contracting officer setting forth the provisions ofthis
nondiscrimination clause.

(2) The contractor will in all solicitations or advertisments for employees placed
by or on behalfofthe contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion,' sex or national origin.

(3) The contractor will send to each labor union or representative ofworkers with
which he tw a collective barpining apeement or other contract or understanding. a notice, to
be provided by the agency contraetiDg officer, advising the labor union or workers'
representative ofthe contractor's commitmems under Section 202 ofExecutive Order No.
11246 ofScptember 24, 1965, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

(4) The contradOr will comply with all provisions ofExecutive Order No. 11246
of September 24, 1965, and of tile present rules. regulations, and relevant orders ofthe
Secretary of Labor.

(5) The contractor will furnish all information and reports required by Executive
Order No. 11246 ofSeptember 24, 1965, and by the rules, regulations, and orders ofthe
Secretary ofLabor, or pursuant thereto, and will permit access to his books, records, and
lCCOunts by the contracting agency and the Secretary ofLabor for purposes of investigation to
ascenain compliance with such rules, regulations, and orders.
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(6) In the event ofthe contraetot's noncompliaDce with the
nondiscrimination clauses ofthis contract or with any ofsuch rules, regulations, or oIders, this
contract may be cancelled, tenninated, or saspended in whole or in part and the contractor may
be declared ineligible for further Government contracts in accordance with procedures
authorized in Executive Order No.11246 ofSeptember 24, 1965, and such other sanctions may
be imposed and remedies invoked as provided in the Executive Order No. 11246 ofSeptember
24, 1965, or by rule, regulation, or order ofthe Secretary ofLabor , or as otherwise provided by
law. '

(7) The contractor will include the provisions of tile paragraphs (1)
through (7) in every subcontract or purchase order unless exempted bysuch rules, regulations,
or orders of the Secretary ofLabor issued pursuant to Section,204, ofExecutive Order
No.11246 ofSeptember 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any subcontract or
purchase order as the contracting agency may direct as a means ofenforcing such provisions,
including sanctions for noncompliance; provided, however, that in tile event the contractor
becomes involved in, or is threatened with, iitigation with a subcontractor, or vendor as the ,
result of such direction by the contracting agency, the contractor may request the Unites States
to enter into such litigation to protect the interests ofthe United States.

B. CERTIFICATION OF NONSEGREGATED FACll..I11ES (41 CFR 60-1.8)

The contractor certifies to New York Telephone Company that it does not and will not
maintain or provide for its employees any segrepted facilities at any of its establishments, and
that it does not and will not pennit its employees to perform their services at any location,
under its control, where segrepted facilities are maintained. It understands and agrees that a
breach of this certification may be violation ofEqual Opportunity clause required by Executive
Order 11246 of September 24, 1965.

As used in this certification, the lam ..segrepted facilities" means any waiting rooms,
work an:as. rest rooms and wash rooms, restaurants and other eating areas, time clocks, locker
rooms and other storage or dressing areas, parking lots, driDking fountains, recreation or
entertainment an:as. transportation and housing facilities provided for employees which are in
fKt segregated on the basis of race, color, religion, seX or national origin, because ofhabit,
local custom or otherwise.

It further agrees tbal (except where it has obtained similar certification from proposed
subcontractors for specific time periods) it will obtain identical certifications from proposed
subcontracrors prior to the award ofsubcon1rIcts exceeding 510,000 which are not exempt
from the provisions ofthe Equal Opportunity clause; that is will retain such certification in its
files; and that it will forward the following notice to such proposed subcon1ractors (except
where the proposed subcontractors have submitted similar certification for specific time
periods):

""NOTICE TO PR.OSPECTIVE SUBCONTRACTORS OF REQUIREMENT FOR
CERTIFICATIONS OF NONSEGREGATED FACll..I1lES. A certification of nonsegregated
Facilities, as required by the May 9, 1967, order on Elimination of Segregated Facilities, by the
Secretary ofLabor (32 Fed. Reg. 7439, May 19, 1967), must by submitted prior to the award of
a subcontract exceeding 510,000 which is not except from the provisions ofthe Equal
Opponunity clause. The certification may be submitted either for each subcontract or for all
subcontracts during a period (i.e.. quarterly, semi-annually, or annually)."

NOTE: "Whoever knowingly and willfully makes any false, fictitious or fraudulent
31
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representation may be liable to criminal prosecution under 18 U.S.C. 1001." .

C. FOR CONlRACTS EXCEEDING 550,000 WITH CONlRACTOR wrm 50 OR MORE
EMPLOYEES (41 CFR 60-1.40) AFFIRMATIVE ACTION PROGRAM CERTIFICATION

The contractor, (or subcontractor) certifies to the New York Telephone Company that
it has developed or will develop a written affirmative action compliance program in accordance
with the requirements set forth in Title 41-Public Contracts and Property Management, Chapter
60-0ffice ofFederal Contract Compliance, Equal Employment Opportunity, Department of
Labor, Part 6O-l-ObligatioDS ofContractors and Subconttactors, Section 60- t .40, Code of
Federal Regulations, effective July 1, 1968, as amended.

D. CONTRACTOR'S INFORMATION REPORT CERTIFICATION (41 CFR 60-1.7)

The contractor, (or subcontractor) certifies to New York Telephone Company that
E.E.O. -1, Standard Form 100 promulgated jointly by the Office ofFederal Contract
Compliance, the Equal Employment Opportunity Commission and Plants for Progress, has
been or will be filed in accordance with the requirements set forth in Title 41-Public Contracts
and Property Management, Chapter 60-0ffice ofFederal Contract Compliance, Equal
Employment Opportunity, Department ofLabor, Part 6O-1--Obligations ofContraetors and
Subcontraetors,Section 60-1.7 Code ofFederal Regulations, effective July 1, 1968, as
amended.

II. MINORIlY BUSINESS ENTERPRISES (41 CFR 1-1. 1310-2)

In accordance with Executive Order No. 11625, dated October 13, 1971, and U.S. Code
ofFederal Regulations, Title 4I-Public Contracts and Property Management, Chapter I-Federal
Procurement Regulations, Part 1-1.13-Minority Business Enterprises, as such may be amended
from time to time, the parties include in this contract the following understanding and
agreement:

FOR CONTRACTS EXCEEDING S5,OOO-
UTILIZAnON OF MINORI1Y BUSINESS ENTERPRISES

<a) It is the policy ofthe Government that minority business enterprises shall
have the maximum practicable opportunity to participate in the performance ofGovernment
contracts.

(b) The Con1ractor agrees to use his best effons to carry out this policy in the award of
his subcon1racts to the fullest extent consistent with the efficient performance of this contract.
As used in this contract, the tenn "minority business enterprise" means a business, at least 50
percent ofwhich is owned by minority group members or, in case ofpublicly owned
businesses, at least 51 percent ofthe stock ofwhich is owned by minority group members. For
the purpose ofthis definition, minority group members are Negroes, Spanish-speaking
American persons, Ameriean-Orientals. American-Indians, American-Eskimos, and American
Aleuts. Contractors may rely on written representations by subcontractors regarding their
status as minority business enterprises in lieu of an independent investigation.

FOR CONTRACTS EXCEEDING S5OO,OOO--
MINORITY BUSINESS ENTERPRISES SUBCONTRACTING PROGRAM

<a) The Contractor agrees to establish and conduct a program which will enable
32



minority business enterprises (as defmed in the clause entitle Utilization ofMinority Business
Enterprisesj, to be considered fairly as subcontractor and suppliers under this contract. In this
connection, the Contl'aCU?J' shall-( I) Designate a liaison officer who will administer the
Contractor's minority business enterprises grogram. (2) Provide adequate and timely
consideration of the potentialities ofknown minority business enterprises in all "make--or-buy"
decisions. (3) Assure that known minority business enterprises will have an equitable
opportunity to compete for subcontracts, particularly by manging solicitations, time for the
preparation ofbids, quantities, specifications, and delivery schedules so as to facilitate the .
participation ofminority business enterprises. (4) Maintain records showing (i) procedures
which have been adopted to comply with the policies set forth in this clause, including the
establishment ofa source list ofminority business enterprises, (ii) awards to minority business
enterprises on the source list, and (iii) specific efforts to identify and award conttaets to
minority business enterprises. (5) Include the Utilization ofMinority Business Enterprises
clause in subcontracts which offer substantial minority business enterprises subcontracting
opportunities. (6) Cooperate with the Contracting Officer in any studies and surveys ofthe
Contractor's minority business enterprises procedures and practices that the Contracting
Officer may from time to time conduct. (7) Submit periodic reports ofsubcontracting to
known minority business enterprises with respect to the records referred to in subparagrap (4),
above, in such fonn and manner and at such time (not more often than quarterly) as the
Contracting Officer may prescribe.

(b) The Contractor further agrees to insert, in any subcontract hereunder which may
exceed 5500,000, provisions which shall confonn substantially to the language of this clause,
including this paragraph (b), and to notify the Contracting Officer ofthe names ofsuch
subcontractors.

II. LISTING OF EMPLOYMENT OPENINGS FOR VETERANS (41 CFR 50-250.2)

In accordance with Executive Order No. 1170I, dated January 24, 1973, and U.S. Code
ofFederal Regulations Title 41-Public Contracts and Property Management, Chapter 50, Pari
5O-250-Veteran's Employment Emphasis Under Federal Contracts, as such may be amended
from time to time, the parties include in this contract the following understanding and
agreement.

FOR CONTRACTS $2,500 OR MORE-

The contract clauses relating to listing employment openings that may be suitable for
qualified disabled veterans and veterIDS oftbe Vietnam era, with the local office ofthe State
employment service, comaiDed in 41 CFR 50-250.2 are adopted and incorporated herein by this
reference.

FOR CONTRACTS $10,000 OR MORE -

The provisions ofPL 93-508, 38 US.C. 42 Sections 2012 and 2014 requiring
affirmative action in the hiring and advancement ofqualified disabled veterans and veterans of
the Vietnam era are adopted and incorporated herein by this reference.

IV. EMPLOYMENT OF mE HANDICAPPED CLAUSE (10 CFR·7413)

In accordance with Executive Order No. 11758, dated January 17, 1974, and U.S. Code
of Federal Regulations, Title 20-Employees' Benefits, Chapter VI-Employment Standards
Administrations. Department ofLabor, Subchapter C-Rehabilitation Act of 1973 (Public Law
93-112, Section 503), Pan 741-Aftirmative Action Obligations ofContractors and
Subcontractors, as such may be amended from time to time, the parties include in this contract
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the following understanding and agreement

FOR CONTRACTS EXCEEDING $2,500-

-
(a) The Contractor will not discriminate against any employee or applicant for

employment because of physical or mental handicap in regard to any position for which the
employee or applicant for employment is qualified. The contractor apees to take affirmative
action to employ, advance in employment and otherwise treat qualified handicapped
individuals without discrimination based upon their physical or memal handicap in all
employment practices such as the folJowing:' employment, upgrading, demotion or transfer,
recruitment or recruitment advertising; layoffor termination, rates ofpayor other forms of
compensation and selection for training, including apprenticeship.

(b) The Contractor agrees that, ifa handicapped individual files a complaint with .
the Contractor that he is not complying with the requirements ofthe Act, he will (l) investigate
the complaint and take appropriate action consistent with the requirements of20 CFR 741.29
and (2) maintain on file for three years, the record regarding the complaint and action taken.

(c) The Contractor agrees that, ifa handicapped individual tiles a complaint with
the Department ofLabor that he has not complied with the requirements ofthe Act, (1) he will
cooperate with the Department in its investigation ofthe complaint, and (2) he will provide all
pertinent information regarding his employment practices with respect to the handicapped.

'(d) The Contractor agrees to comply with the rules and regulations ofthe Secretary
ofLabor in 20 CFR Ch VI, Part 741.

(e) In the event of the Contractor's non-compliance with the requirements ofthis
clause, the contract maybe terminated or suspended in whole or in part.

(f) This clause shall apply to all subcontracts over $2,500.

FOR CONTRACTS UNDER$Soo,~

Paragraphs (a) through (f) above and the folJowing: .

(g) The Contractor agrees (I) to establish an affirmative action program. including
appropriate procedures consistent with the guidelines and the rules ofthe Secretary ofLabor,
which wilJprovidc the affirmative action reprding the employment and advancement of the
handicapped required by PL 93-1 12. (2) to publish the program in his employcc's or personnel
handbook or otherwise dis1ribule a copy to all penoonel, (3) to review his program on or
before March 31 of each year and to make such change as may be appropriate. and (4) to
designate one ofhis principal officials to be responsible for the establishment and operation of
the program.

(b) The CorI1DCtor agrees to permit the examination by appropriate contracting
agency officials or the Assistant Secretary for Employment Standards or his designee, of
pertinent books, documents, papers and records concerning his employment and advancement
of the handicapped.

(i) •The Contractor agrees to post in conspicuous places., available to employees
and applicants for employment, notices in a form to be prescribed by the Assistant Secretary
for Employment Standards, provided by the contracting officer stating contractor's obligation
under the law to take affirmative action to employ and advance in employment qualified
handicapped employees and applicants for employment and the rights and remedies available.
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(j) The Contraetor will notify each labor union or representative ofworkers with
which he bas a collective.bargaining agreement or other coD1ract understanding, that the
com:ractor is bound by the terms ofSection 503 ofthe Rehabilitation Act, and is committed to
take affirmative action to employ and advance in employment physically and mentally
handicapped individuals.

FOR CONTRACTS OVER $500,000-

Paragraphs (a) through G> above and the following:

(k) The Contractor agrees to submit a copy ofhis affirmative action program to the
Assistant Secretary for Employment Standards within 90 days after the a'YBI'd to him ofa
contract or subcontract.

(I) The Contractor agrees to submit a summary report to the Assistant Secretary
for Employment Standards, by March 31 or each year during performance of the Contract and
by March 31 of the year following completion ofthe contract, in the form prescribed by the
Assistant Secretary covering employment and complaint experience, accommodations made
and all steps taken to effectuate and carry out the commitments set forth in the affirmative
action program.

NOTE: Paragraphs (g) through 0) are only applicable for contracts and subcontracts
which provide for performance ofthe work in 90 days or more and contracts ofa continuing
nature.

AGREED AND ACCEPTED

By

(Date)
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EXHIBITG

FRANCHISED MUNICIfAlJIIES.

DATE ofREVISION _

NAME ofUCENSEE, ----'AGREEMENT DATED _

MUNJCIPALIlY

(C) CITY
(T) TOWN
(v) VILLAGE

( )
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CONDUIT OCcupANCY AGREEMENT

nus AGREEMENT, made as ofthe _ day of ,
19~ between NEW YORK TELEPHONE COMPANY, acorporation organized and existing under the
laws ofthe Sua ofNew York, baving its principal office at l09S Avenue of the Americas, New York,
New York 10036 (hereinafter called" Licensor), and~ ->

a corporation orgmized and existing under the laws ofthe State of , having its
principal office at _

(hereinafter called "Licensee").

WITNESSETH:

WHEREAS, Licensee for its own use desires to place and maintain cable facilities in the
conduit system ofLicensor; and

WHEREAS, Licensor is willing to permit, to the extent it may lawfully do so, the
placement ofsaid cable facilities in its conduit system;

NOW, lHEREFORE, in consideration ofthe mutual covenants, terms and conditions
herein contained, the parties do hereby mutually covenant and agree as foUows:

ARTICLE I

SCOPE OF AGREEMENT

Subject to the provisions ofthis Apeement, the Licensor will issue to Licensee for any
lawful purpose revocable,nonexclusive licenses authoriziilg the installation ofLicensee's cable facilities in
Licensor's conduit system in the Fnmcbised MunicipalitylMunicipaJities listed on the attached Exhibit E.

ARTICLEn

DEFINITIONS

I. Omd"H Sypn
A1Jy reiDforced paISIp or opeoiDg in, on, under/over or tbroup the ground

capable of comainiDg commUDicllioDs flcilities. and includes: Main conduit; underground dips such as
short sectioas of conduit UDder roadways, driveways, parkiDg lots and similar conduit installations; laterals
to poles or into buildings; ducts; and manholes.

2. Licepsee
Tbe perIOD, carponzioD or ocher lepJ entity aulborized by the Licensor under

Ibis Agrecmem 10 iDsIalJ its fadJities in New York Telepbone's conduit system and the party responsible
for complimc:c wiIb Licensor's rep1aboDs reprding such accommodations.

3. Ligpsee's Facilities
The cables instalJed for the Sole use ofthe Licensee.

4. Licensor
The owner of the conduit system lIDd the party that issue's Licenses for conduit

occuplIDCy.



s. MMe:Rgdy wodc (Initial)
All work, including but not limited to the rearrangement ofexisting ficilities,

replacement ofcable or any odier activity required to lICCOIDIIIodate the instillation ofLicensee's facilities
in a conduit or manhole. Similar work required after initial iDAJlatioD in a c:onduitsystem solely because
ofthe existence of the Licensee's facilities sba1l be referred to as additional Make-Ready.

6. MephOle

An underground enclosure where conduit(s) are terminated and provides ready access to
conduit system.

7. Odler Licensees
Any person, corporation, or other leplentity other than Licensee herein, to

whom the ~icensor has or hereafter shall extend an authoriDtion to occupy its conduit~.

8. pega)ties
Additional charges applied to nOD-c:ompliance with the terms and conditions of

the Agreement.

9. Periodic Ipspection
lnspections conducted at irregular intervals on all or portions ofLicensee's

facilities, to determine that occupancies are authorized and are maintained in conformance with the
required SbU!dards.

10. Post-Copspuetion Ip'J"Sien
The work opmDons performed to visually observe Licensee's cable facilities

during or shortly after the completion ofme c:onstruetion ofsuch facilities, to determine that all
occupancies conform to the SIIndards required by thiS Agreement

•

11. Pre-copspuction Swyey
. The work opmDons performed in order to process an appliCllion for conduit

occ:upIDcy to me point just prior to performiD& ay necessary Make-Rady work. There are three elements
of the Pre-conmuctiOD Survey: 1) engineering I'ICOI'd search to dcunnine spare capacity ofthe conduit
system, 2) field inspection ofme exis1iDa fJci1ities, to verify available spare facility and determine ifmake
ready work is required. and 3) IdmiDisntive effort required to process the application ad prepare the
Make-Ready work order. .

12. Sybsequept IpspeqioDs
The work opmDons performed in order to verify that corrective action has been

lakcn by the Licensee on variances from required coastruetioo and maintaumce practices reported to the
Licensee by Licensor.

13. Ocq-AS.
A specified amount, revised periodically, and payable monthly, in advance to

the Lic:ensor for acb oc:cupIDc:y.

ARTICLEm

GENERAL CONDmONS

1. CompliPq wid! Applicable Laws
The Lic:cDsee and the Liceasor shall at all times observe and comply with, and

the provisions of this Agreement are subject to, all laws, ordinances, and regulations which in any manner
affect the ripts and obligations ofthe parties.
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2. Righg in Licensor's Conduit System
No use, however exteJlded, ofa conduit sysrem or payment ofany fee or charge

required hereunder shall create or vest in the Licensee ~y ownership or property right in such conduit
system.

3. Requirement; to Cogstruc;t mdMlnin a Copdyjt System
Nothing cOntained herein shall be c:cmsttued to compel the Licensor to construct,

reconsttUct, retain, extend, repair, place, replace or main1ain any underground facility not needed for the
Licensor's own service requirements, except as provided in Article IV (3 b) and Article IV (5. f.)

4. OdIer Agreements
Nothing contained herein shall be c:cmsttued as a limitation, restriction, or

prohibition against the Licensor with respect to any apeement(s) aDd mangement(s) which the Licensor
bas entered into, or may in the future enter into, with others not covered by this Acreement, except that
authorizations for occupancies existing It the time ofsuch future qreements or arrangements sball not be
diminished. The rights ofLicensee shall at all timeS be subject to such existing and funber agreement(s) or
mangement(s). The Licensor, in negotiating and entering into any such apeement(s) and/or
amngement(s), shall give due and reasonablereprd to the Licensee's continued accommodation in the
conduit system.

5. Assipment ofRicbts
Licensee shall DOt assip, sub-lic:euse, sublet or transfer any authorization

plDt.ed herein, and such aulborizllioo sball not inure to the benefit ofLicensee's suc:c:essors or assigns
without the prior written CODSCDt of tile Licensor. In the event such c:onscnts are grmted by the Licensor,
the provisions ofthis Agreement shall apply to and bind the Licensee's successors and assigns.

6. Permits and Consents
L Licensee sball be responsible for obtaining from priVlle and/or public

IU!bority any necessary easement, right ofway, liceDse, permit, permission, certification or franchise to
coasD'Uet, operate and/or maintain its facilities OIl private and public plopeny at the location ofthe conduit
lDdIor manhole into which Licensee installs its facilities. The Licensor does not warrant the validity or
apportioaability ofany rights it may bold to place facilities on private property. The Licensor will, upon
written request by the Lic:ensce, provide available information and copies ofany documents in its files
pertinent to the DaDD'C of the rights the Uc:en.sor possesses over private property. The cost ofproviding
such information and reproducing documents shall be borne by Licensee.

b. Where Licensor bas an easement over a public or private right ofway
sufficiently broad under New YOlk Stille law to permit l;icensee occupancy, Licensee shall not be required
to obIaiD an independent easement from the property owner to place its facility. In any case where the
Licensor seeks to obtaii1 any neccssII'Y permission from a property owncrfor Licensee's facilities, the fully
allocable cost of such efforts sball be paid by the Lic:eDsee along with Make-Ready costs, ifany.

7. This Apeement supersedes all previous agreements between the parties for
majmenlDcc lad placement ofunderp'ouDd cable facilities by the Licensee and constitutes the entire
..,eement bctwecD the pII1ics. It may DOt be modified or mnended nor may any obligation ofeither party
be cbaDpd or discbIrpd except in writing siped by the duly authorized officer or agent ofthe party to be
chqed. Nocicc of cbaqes in the occupancy rate (approved by the PSC) will be given as covered in
Aniclc m (I). Currently effective licenses, ifmy, issued pursuant to previous agreements shall remain in
effect IS if issued pursuant to this ApeemenL

8.
certified mail to:

Any DOtice to be given to the Licensor under this Agreement shall be sent by
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Any notice to be given to the Licensee under this Agreement shall be sent by certified
mail to:

Any such notice shall be effective immediately upon being deposited in the United States
mail.

9. If the presence ofthe Licensee in Licensor's conduit system causes Licensor to
pay any new or additional tax which Licensor would not otherwise pay, Lic:eDsee shan reimburse Licensor
to the full extent ofsuch new or additional tax, as additional rent, within thitty (30) days of receiving a bill
therefor from Licensor.

10. This Agreement shall be governed by, and inteIpreted according to, the laws of
the State of New York.

ARTICLE IV

PROCEDURES

1. Application for Authorization

a. Prior to the Licensee occupying any conduit, Licensee shall malee
written application for and have received an authorization therefor. (Exhibit A attached.)

b. Licensee shall file applic:ltion for conduit occ:upancy authorizations
which designate a desired priority of authorizations in blocks of 12 conduit sections or less.

c. The Licensor will accept applications on a first come first served basis
and sbalI attempt to satisfy the designated priority ofcompletions. Licensor sball, be obligated to perform .
the n:quired preconstruction survey ad/or Make-Ready work in accordance with the time frlmes set forth
in paracrlpb (4) (k) of this Article to permit the issuance by the Licensor ofa volume not to exceed a total
of fony-eight (41) conduit section occupmcy authorizations per month in each ofthe Licensor's plant
c:oraswcbOl1 opeming areas, i.e., Western, Cemral, Nonbeasle:rn., Mid-State, Long Island and each ofthe
five BorouJbs of the City ofNew Yark. Ifmore than forty-eigbt (48) conduit section occupancies are
included in all such applications received for any one moath in each construction OJIeiating area, at least
one block of 12 conduit sections or less per applicant, will be processed, selected in the sequence in which
the application was received, umil the forty-eigbt (41) conduit sections bas been reached. If ODe block of
12 or less for each applicant is processed IDd the fony-eigbt (48) conduit section occupancies have not
been exceeded, the remaining applic:atioDs sbaI1 be processed on • first come first served basis.

2. MultiPle Ocqmancy Applications

The provisions of this Article IV 2 apply in the case of applications received by
the Licensor from two or more Licensees for occupancy authorizations in the same conduit system. prior to
~e completion ofthe~ survey and the commencement ofany Malee-Ready work required
to lCCOnUDodate any Licensee.

a. Applications received from multiple applicants for the same conduit
system will be classified as follows:

(1 ) non-simultaneous - received by the Licensor on different
business days.

(2) simuttaneous - received by the Licensor on the same business
day.
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b. Where appliCilions are non-simu1taDeous, the initial applicant will be
offered the fonowing options after appliCllicms(s) is received ftom the additicma1 applicant(s):

Option 1• the app1icabOll ofthe initial applicant wiD be processed as if
there is no other occupancy application on file for the same conduit section.

Option 2 - the applications ofthe initial and additional applicant(s) will
be processed as ifthey were simultaneous applications.

(1) The initial applicant will be required to indicate the option
desired no later than fifteen (1 S) days after the Lic:eDSOr hIS quoted the Make-Rady cbarJes that will apply
under each option. otherwise the Licensor will deem. the initial appliclnt to have selected Option 1.
Selection ofan option prior to the quotation of the aforementioned Make-Ready charges is permissible.

(2) Option 2 will be subject to acceptance by all ofthe multiple
applicants involved. The additional applicant(s) will have fifteen (IS) days ftom the dare ofreceipt of
wriaeD notifiCllion from the Licensor that the initial applicant bas selected Option 2. to accept or reject the
conditions applicable 1Dlder Option 2, otherwise, the Licensor will deem the additional applicant(s) to have
rejected sueh conditions. .

(3) All worlc in proJreSS on the initial applicant's application
involving multiple appJic:atioDs will be suspeoded by the Licensor from the time that the initial applicant is
offered Options 1 and 2 wrtil it notifies the Lieensor ofthe option it elects in accordance with (1)
preceding.

e. Where multiple applicants are simultaneous or the iIlitial applicant in
the ease ofnon-simultaDeous applications bas selecled Option 2., the mulliple applicants must develop
muzua11y agreeable order off1cility availability IDd ovall Make-Rady work completion schedule.
Where multiple applicants CIIIIlOt reach mUblll apeemeat regarding order of facility avlilability and an
overall Make-Ready work complctioD sdleduIe within fifteen (IS) days ofwriaeD notifiCltion from the
LiecDsor ofthe eharges for the required Mlke-ReId:y woct, the Lieensor' will offer as an abemalive to

complete the total Make-Rady work required for an multiple applicants before simultaneously granting
occupancy authorizations to the multiple applic:ants.

d. Al!y mulliple applicant who fails to &pee to the alternate arrangement
set forth in (e) preeeding within tell (10) days after bein& advised in writin& ofthe availability ofsueb
a1temate &JTIIlICIIlent by the Licensor will be considered by the Licensor to have canceled its application(s)
relative to those facilities which involve pending occupmcy appliCllions by other Licensees.

e. Where multiple applications are non-simultaneous and the initial
applicant has selecred Option I, the Lic:eDsor:

(1) will COIISiderthe initial applicant as a non-multiple applicant
AJty eban&e ofpriority or fIcility availIbiliry or work scbedule completion that is desired after either has
been iDitially Ip'Ied upon by the initial applicant with !be Licensor will be subject to the Licensor's ability
to eccommodlle such cbaDges in its establisbed work scbeduJe.

(2) will not perform the required Make-Ready work for the
IdditionaJ Ipplicant until occupacy autboriDtions have been gnmted to the initial applicant, unless the
performance ofsucb work will DOt delay the completion oftbe Make-Reldy worlc required to
lCCOIDmodate the initiallpplic:ant.

f. Precoastruction survey costs will be allocated as follows:

(1) Simulameous applieations - each applicant will bear an equal
share of the total initial and resurvey costs involved.
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(2) Non-simultaneous applications - each applicant will bear the
costs n:1ated only to determining tile accommodation requirements for
its specific application.

g. Make-Ready cost will be allocated as follows:

(I) Simultaneous applications -

a. each applicant will be charged an equal share ofthe
total Make-Rcady cost.

b. if only one applicant agrees to the Shared ponion of
total cost, that applicant will be quoted the cost
applicable to accommodate a single licensee.

(2) Non-simultaneous applications -

a. tile initial applicant will be cbarged the total Make­
Ready cost to accommodate its facilities.

b. the additional applicant(s) will be charged the total
added Make-Ready cost to accommodate the
additional applicant's facilities.

3. Specifie:atiogs

a. Lic:eDsee's facilities sbalJ be placed, maintained, relocated or removed
in accordance with the RqUirements and specifiCltioas ofthe current editions ofthe Bell Operating
Companies.Manual ofCoastruction Procedures (Blue Book), the National Elec1rical Code (NEe), the
National Elec:trical Safety Code (NEC) and rules aDd regulations ofthe Occupaticmal Safety and Health Aet
(OSHA) and any governing au1boriIy baviDgjurisdiction. Where a cllifereDce in specification may exist,
the more stringent shall apply. Licensee's facilities sball Dot physically, electronically or inductively
interfere with the Licensor's facilities.

1. While many of the standards and teebnical requirements for
Licensee's cable., equipment and facilities are set foJ1b in <a) above. Licensor reserves the right to specify
the type ofcable and c:oasavetioD stlIDdards required in siIuations Dot otherwise covered in this Agreement.
In such cases, Licensor will in its disc:tetion furnish to Licensee written material which will specify and
explain the required construction.

. 2. Licensee sball provide written notice to the Licensor, at least
fifteen (IS) days in advance, of tile exact conduit kalions where Liccnsee's plant is to be c:onsttUe:ted.

3. Jodding ofducts and placing ofcable in Licensor's conduit
system shall be daDe only when specific: lI.IIborizaIion for such work., and approval ofthe person, firm or
corpcntion 1bII will perform such work bas been obWned in writing in advInce from Licensor. Licensor,
mains the riPt to prescribe the maDDer in which such COI:lStl'Uaioo will be done and retains the right to
specify what, ifany, work sball be performed by Licensor.

4. Lacensor reserves the right to prohibit aU equipment and
facilities. other than cable., from its manholes, pull boxes and handholes. Splices in Licensee's cables shall
be located only in mmbolcs, pull boxes or handholes.

5. Where a Licensee's duet physically connects with Licensor's
manhole, Licensor shall designate the point ofentrance. The section ofduet which connects with the
manhole shall be installed. 11 the Licensee's expense, by Licensor. its contractor or a contractor approved
by Licensor. The "Manhole Emnnce Fee"-js specified in the "Schedule ofRates" (Exhibit D).
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. b. Ifany part ofLicensee's facilities is Dot placed, maintained or relocared
in accordance with the requ~ents and specifications, IS stated herein, and ifLicensee fails to correct any
non-eompliance with these staDdards within fifteen (15) days wriUen notice to the Licensee, the Licensor
may correct said conditions. However, when such conditions pose an immedille threat to the safety ofthe
Licensor's employees, interfere with the perfonnance oftbe Licensor's service obligations, or pose an
immediare tbreIt to the physical integrity ofthe conduit system or the cable &cilmes ofthe Licaasor, the
Licensor may perform such work andlor take such action that the Licensor deems necessary without prior
notice to Licensee. The cost ofsaid work andlor actions sbaU be borne by Licensee.

4. P!'e-Construction Surveys and Malce-Rady Work

a. A pre-constiuetion survey will be required for each conduit section for
which occupancy is requested to determine the availability ofconduit space to accommodate Licensee's
facilities (Exhibit F). In decermining the availability ofspace in Licensor's conduit sysbm1, Licensor will
consider its praent and foreseeable communications and mainteuance needs for conduit space. Ifconduit
space is available, a lic:ense to occupy the conduit system win be anmted to Lic:e:nsee; provided, however,
that Licensor will not warrant the condition ofsuch conduit. The field inspection will be performed by
representatives ofthe Licensor with optional participation by the Licensee(s).

b. In the event the Licensor determines that Licensor's cable facilities
need rearrangement to accommodate the facilities ofLic:ensee, the Licensor WIll inform Licensee in writing
ofthe cost ofthe required Make-Ready work. Charges for Malce-Ready work, including the cost ofpost­
CODSIrUction inspections, shall be as specified in Anicle vm, Rates and Charges.

c. The Licensor shall specify the conduit to be occupied by Licensee's
.facilities ad the location where and manner in which Licensee's cable will enter md exit Licensor's
manholes, pull boxes or hlDdboJes. Clearing obstructions, repairs. dig-ups and my other work required to
make a duct usable for the initial placing ofLiceasee's cable shaJI be done at Licensee's expense by the
Licensor, its contraaor or a Contractor approved by Lic:ensor.

d. LiceDsee sbaU have thirty (30) days from the receipt ofwritten
notification &om the Licensor of the costs ofMake-Rady work to accept md pay all Make-Ready costs;
provided. however, that ifthe Licensor receives a request from another Licensee for an authorization to

occupy the conduit sysum for which a written notification ofMake-Ready work costs bas been sent to
Lic:cnsec, then Licensee must accept within fifteen (IS) days after receipt ofnotifieation from the Licensor
ofme omer occupancy request or until the end ofthe thirty (30) day period, whichever period oftime is
sboner.

e. AU required Make-Ready work will be performed following receipt by
. the Lic:cmor ofpayment ofthe cost ofthe Make-Ready work. Licensee shaD also reimburse the owner(s)

of odlcr facilities occupying said CODduit system for any expense incurred by them. in rearranging their
&cilities to accommodlre LiccDsee's facilities.

f. Should the LiceDsor, or other Liceasee, for their own service
requirements, Deed 10 installldditional facilities in my conduit system in which Licensee occupies conduit
spICe, LiceDsee will upon DOIice from the Lic:eDsor of the Idditicmal occupaDC)', rearrange its facilities in
me cooduit sysICm IS determined by the LiceDsor so 1bat the additional facilities oftbe Licensor, or other
Liceasee may be accommodated. Licensee shall not be required to bear any oftlie costs ofrearranging its
facilities if such reamDJelDeat is required IS a result ofan additional occupancy by any entity. including
Licensor or OCher Liceasees AIry rearrangement COlIS sball be borne by the entity or en1ides requesting
rarJ"lDlGDeaL Licensee shall be solely responsible for collec:tin. any reartlIIlpIDent costs incmred
pursumt to this plU'ICJ"IPb. Liceasor's sole responsibility shall be limited to reimbursement of its pro rata
share ofsuch costs caused by its own additioul oc:c:upancies. However, Licensor shall. upon receipt of
writIen request, provide Licensee with any informalion in Licensor's possession which may facilitare
Licensee's collection of such costs. IfLicensee does not rearrange its facilities within sixty (60) days after
receipt of written notice from the Licensor requesting such rearrangement, the Licensor may perfonn or
have perfonned such rearrangement and Licensee shall pay the cost thereof.
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The foregoinJ sball not preclude Licensee &om thereafter seeking reimbursement ofsuch rearrangements
costs as if it had performed the work in accordance with this paragraph.

g. In an emergency, the Licensor may rearrange Licensee's facilities
occupying a.conduit or manhole.

h. Upon written notice by Licensor, Licensee shall promptly remange its
facilities in the conduit system as required by Licensor to permit Licensor to perform any routine
maintenance ofthe conduit system, including replacement ofwOl'D or damapd manholes, conduits, duets,
and laterals. Licensee shall be responsible for all COSts associated with such rearrangements.

i. Licensee shall notify the Licensor in writing before adding to,
relocating, replacing or otherwise modifying its facilities in a conduit system where additional space may
be required.

j. When additional Make-Ready or rellted work is required as a result of
circumstances beyond anyone's control, including but not limited to storms, accidents, or public work
projects, Licensee is responsible for the timely repairing, relocating or replacing of its own facilities.

k. Unless prevented from doing so by circumstances beyond Licensor's
reasonable control, including, but not limited to adS ofgod, fire, strikes, embarao, seasonal limitations on
consauction, acts or inaction of the Government, or acts or inaction ofanother Licensee, and subject to the
quantity limitations set fOrth in paragraph (1) (c) oftbis Article. Licensor shall adhere to the following
timetable in the performance ofpre-construction and Make-Ready work:

(I) Upon receipt ofa written application (ExhIbits A), Licensor
shall perform apre-survey to determine whether Licensee's proposed occupancy can be accommodated
and determine what, ifany. Make-Ready work is required. Licensor sball complete these tasks within
forty-five (45) days of receipt ofLicensee's written application.

(2) IfMake-Ready work is required and there are other entities
occupyin& the same conduit section, Licensor shall send written notitic:aDoa to all such entities describing
the proposed modifications to the conduit system based on Licensee's application. Entities receiving such
notice shall have sixty (60) days to determine whether they wish to add to or modify their existing facilities
and to submit written notification oftheir requirements to Licensor.

(3) Licensor shaD design the Make-Rady work, or redesign the
Make-Rcady work to inc:orpor1lle any additional requirementS submiaed by other entities in accordance
with subpIrapapb (2) above, ad estimce the costs ofLicensor's Make-Ready work. Licensor shai!
complete these tasks within thirty (30) days ofreceipt ofall written notifications ofmodification
requirements or notifications that no Idditional requirements are sought.

(4) Licensor shall complete all its Make-Ready work within
ninety (90) days of receipt ofpaymem by Licensee oftbe estimated Make-Ready work costs. The
forqoin& Make-Rady commitments shall apply solely to Make-Ready work to be performed by Licensor.
These c:ommittnents shall not apply to Make-R.eady work to be performed by Joint Owners, Joint Users or
other Licensees

(5) Licensor shall not be considered in default ofany of its
obliplions under tbis pal..... (k) unless such default continues for more than fifteen (IS) days after
Licensee shall have provided Liceasor written notice specifying the nature ofthe default and, if applicable,
the manhole locabon(S) in which Make-Ready work bas not been performed.

s. Inspections ofLicensee's Facilities

a. The Licensor reserves the right to make post-construction, subsequent
and periodic inspections (of any part or all) of Licensee's facilities occupying the conduit system at the
expense of the Licensee as specified in Article VIII.
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b. Liceasee shall provide written notice to the Licensor, at least fifteen
(15) days in advance, ofthe exact conduit locations~ Licensee's plant is to be constructed.

c. The Licensee ,!hall forward Exhibit B to the Licensor within five (S)
days ofthe da1e(s) ofthe occupancy.

d. Within seven (7) days ofthe date ofcompletion of a post-construction
inspection, the Licensor shall notify Licensee in writing ofthe date ofthe completion ofthe Post·
Construction Inspection.

e. Where Post-Construction Inspection by the Licensor bas been
completed within thirty (30) days ofthe date ofnotice ofplacemem ofLiceasee's facilities required in (c.)
above, Licensee shall be obligated to correct such non-complying conditions within fifteen (IS) days ofthe
date ofthe written notice from the Licensor. If comctions are not completed within said fifteen (IS) day
period., occupancy authorizations for the conduit System where non-complying conditions remain
uncorrected shall terminate forthwith, regardless ofwhether Licensee bas energized the facilities occupying
said conduit system, and Licensee shall remove its facilities from said conduit system in accordance with
the provisions ofArticle VII. No further occupancy authorization shall be issued to Licensee until such
non-complying conditions are comcted or until Licensee's facilities are removed from the conduit system
where such non-complying conditions exist.

f. Where such Post-Construttion Inspection by the Lic:easor bas not been
completed within thirty (30) days ofthe date ofnotice ofplacement ofLicensee's facilities, Licensee shall
comet such non-eomplying conditions within fifteen (15) days ofme wriaen notice from the Licensor. If
camctions are not made by Licensee within said fifteen (IS) day period, the Licensor sba!l perfonn or
have perfonned such coneetions and Licensee sbaU pay to the Lic:easor the cost ofperforming such work.

g. Subsequent inspections to determine ifappiopr1ate c:orreetive action
bas been taken may be made by the Licensor. Licensee shall reimburse the Licensor for the cost ofsuch
inspections as specified in Article vm.

b. The 1DIkin& ofposf-eonstruetion, subsequent and periodic inspections
or the failure to do 50 sbalJ not operate to relieve Licensee ofany responsibility, obligation or liability
specified in this Agreement.

i. The COlIS of inspections mIde during constrUction and/or the initial
post-c:onsttuction survey sbalJ be billed to the Liccasee upon completion oftbe inspections. The cost of
periodic inspection or any special impection found necessary due to the existence of sub-standard or
unau1borized occupancies shall be billed sepandely.

j. Periodic inspec:tions ofthe entire plant of the Lieensee will not be made
more ofcea dIaD once cvery five years and upon 30 days notice to Licensee unless in Licensor's judgment
such inspec:tions are required for reasons involving safety or because ofan alleged violation of the terms of
1hc Apoeement by Licm5Ce.

6. Unauthorized Occupancies

L If any facilities ofthe Licensee sball be found occupying a conduit
syRem for which lIdboriDtioo bas DOt been gnmted by the Licensor, tbe Licmsor, without prejudice to its
OCher riPts or remedies UDder tbis Apecment, includin& termination or otherwise, may impose a charge
IDd require the Licensee to submit in writing, within ten (10) days after receipt ofwritten notification from
the Licasor of the unauthorized occupancy, aconduit occupanCy application (Exhibit A). Ifsuch
applicatioo is not received by the Licmsor within the specified time period, tbe Licensee will be required to
remove its unauthorized facility within ten (10) days oftbe final dale for submittin& the required
application, or the Licensor may remove the Licensee's facilities without liability, and the cost of such
removal shall be bome·by the Licensee.
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b. For the purpose ofcietermininI the appliclble charge. the UDallthorized
conduit occupancy shall be~ as having exisIed for a period offive (S) yars prior to its discovery; or
for the period beginning with the dare ofthe initial Agreement, whichever period shall be shorter, and the
chqes, as specified in Article VIII, shall be due and payable forthwith whether or not Licensee is
permitted to continue the occupancy ofthe conduit system.

c. No act or failure to act by the Licensor with regard to an unauthorized
occupancy shall be deemed as the authorization ofthe occupancy; ad, iflIlY authorizItion should be
subsequently issued said authorization sball not operate retroactively or constitute a waiver by the Licensor
o~ any of its riJhts or privileges under this Agreement or otherwise, provided, however, that Licensee shall
be subject to all liabilities, obligations and responsibilities oftbis Agreement in regard to said unauthorized
occupancy from its inception.

ARnCLEV

OTHER OBLIGAnONS OF LICENSEES

1. Inswapce
a. Licensee sball c:8rry insurance policies issued by a insurance carrier licensed to

operate in the State ofNew York to protect the Licensor as named or additional insured from and against
any and all claims, demands, aetions,judgments, costs, and/or expenses, including atlDmey's fees, and
liabilities ofevery kind and rwure which may arise or result, directly or indirec:tly, froJD or by reason of
such loss, injury or damage as covered in Article VI.

b. The amounts ofsuch iDsuraDcc:
(I) against liability due to injury or the deaIb ofpersons sball be not less than

SI,ooo,ooo as to anyone person and SI,ooo,ooo to Ill)' one occurrence, and
(2) against liability due to damage to plopen)' sball be not less than SI,ooo,ooo as to

anyone oc:c:urrence.

c. Licensee sball also cany sucb iDsurancc IS will protect Licensee from all claims under
Illy Worker's Compensation Law in effect that may be Ipplicable.

d. All insurIncc must be eft'edive before the Licensor sbal1 issue authorizations for
oc:cupancy offacilities to any coaduit system, and sball remain in foree IS long as Licensee's facilities
remain wUbin ay conduit system. In the evmt that Lic:eDsee shall fail to maintain the required insurance
coverage. the Licensor may pay any premiums tbereoD falling due and the Licensee shall reimburse the
Licensor for any such payments made.

e. Licensee sbaU submit to 1be Liceasor e:enificaIes by each company insuring Licensee
for all liabilities of Licensee referred to in Article VI. Lic:euee's insurance policies shall provide that
Licensee will DOt CBccl or amead Dy such policy of insurance issued to Licensee except after thirty (30)
days prior wrincn notice to the Liceasor.

f. LiceDsee sbaU pompdy advise die Licensor ofall claims relating to damage to
plopeItY or injury to or deIIb ofpersoas, lrisiDe or a11epd to have Irisen in ay manner, directly or
inchrecdy. by the insudlarion. 1DI.iDtrmDce, repair, replacement, presence, use or removal ofthe Licensee's
facilities. Copies ofalllCCideuts reports and statements made to the insurer by the Licensee, or others,
shall be fwnisbed promptly to the Licensor.

g. The Licensee at Licensor's option may be self-insured with regard to its liability
under the terms of this agreement.
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2. Spy Requiremcgts
Licensee shall furnish a bond..or 0I:ber satisfactory evideace of fiDancial security in an amount specified as'
follows to guarantee the payment ofany sums which may become due to the Licensor for occupancy fees
due hereunder and any other charges for work performed for Licensee, by the Licensor, including the
removal ofLic:ensee's facilities upon termination ofany authorization issued hereunder. Termination of
this Agreement shall not release the Licensee from any liability obligation under the Agreement

a. Licensee sba11 furnish a cash .deposit, bond, iJrevocable Letter ofCredit or other
security satisfactory to the Licensor in the following IID()UD1$: Security in the amount of($40,000) for the
first 10,000 feet of conduit to be licensed under this apeenlCDt and ($4,000) for each additional 1,000 feet.
The amount ofsecurity required here under shalJ not exceed $300,000, nor be Jess tbaD $40,000. Security
will not be required where the total ofLicensee's occupancies do not exceed two hundred and fifty (250)
feet.

b. If the financial security is in the form ofa bond or iJrevocable Letter ofCredit, such
insIrument shall be issued by a surety company or bank 5Itisfactory to the Lic:ensor. The inmument shaJl
contain a provision that the Surety Compaay or Bank will pay to the Licensor within the dollar limits ofthe
insIrument any sum demanded by the LiceDSOr IS due under this Agreement, whether or not the Licensee
contests its liability to pay such sum, and whether or not the Licensor exercises or bas exercised any option
it may have to terminate. Ifany such amoUD!S are paid by the Surety Compllly or Bank, the Licensee shall
restore the Surety Bond or Letter ofCredit to the full amount required under this Article, within thirty (30)
days after notice ofsuch payment is sent to the Licensee.

c. Ifthe security is in the form ofa cash deposit, iDterest at the rate generally paid by the
Licensor on deposits shaJi be c:reclimd to the Licensee duriD& the continumce ofthe deposit. Ifthe
Licensee shall fail to pay any sum demanded by tbe LiceDSOr IS due under the provisions ofthis
Ap'eement, the Licensor shall have the right, wi1hout prior notice to the Licensee fortbwith to apply any or
all amounts on deposit with it to payment ofthe sum due. whether or not the Licensee contests its liability
to pay such aum. and whether or not the Licensor exercises or has exercised any option it may have to
terminate. If any such amounts are applied to payment ofsums due to the Licensor, Licensee shall restore
to its deposit the amounts so applied within thirty (30) days after notice to Licensee ofsuch application.

d. The amount ofthe bond or the financial security shall not operate IS a limitation upon
the obliptioos ofthe Licensee.

ARnctEVI"

LlABD.JTY AND DAMAGES

I. LiccDsor reserves to ilsel( iIs suc:c:essors IDd assips, the right to relocate and niaintain
iIs c:ooduit sysaan and to opende iIs fIciliDes in c:aajuDctioD tberewiIb in such amanner IS will best enable
it to fulfilJ iD 0'WIl service requiremcms. The LiceDsor shall be liable to Licensee only for and to the extent
ofay dim. CIUSCd the nealiPDc:e ofthe LiceDsor's qeuts or employees to Licensee's facilities
oc:cupyiD& Licemor's c:oaduit sysIem. The Licensor sbal1 not be liable to Licensee for any intem1ption of
Licensee's service or far ir:&tliIfllCDCe with the operation of Li4:ensee's facilities arising in any manner out
of Licensee's use ofLiceIlsor's c:mduit system.

2. Liceascc sbaU indemnify, prou=ct and save hannless the Licensor from and against any
IDd all claims. demands, causes of Idion and costs, including attorneys' fees, for damages to property and
injury or dcatb to persoas. includiDl pyments made under any Worker's Compensation Law or under any
plan for employees' disability IDd death benefits. which may arise out ofor be caused by the installation,
nWntcnancc. repair, rep1lcement, presence, use or removal ofLic:ensee's facilities or by their proximity to
the facilities of all parties occupyinl Licensor's conduit system or by any act ofomission ofLicensee's
employees, agents or contractors.

3. Licensee shall indemnify; protect and save hann1ess the Licensor from any and all
damages, COSt, and expenses imposed on the Licensor IS a result oftbe presence ofthe occupancy in the
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coaduit system and/or acts by the Licensee, its employees. or Os aaems or CODIrIdOrs. including but not
. limited to damages, costs and expense ofrelocatiDg conduit systems resulting from loss ofript-of-way or

property owner consents and{or the costs and expense ofdefending these rights.

4. Licensee shall indemnify, proteCt and save hannless the Licensor from any and all
claims, demanch, and costs, including attorneys' fees, which arise directly or indirectly from the operation
ofLicensee's facilities, including taxes, special chirps by others, for libel and slander, for UDIII1horized
use oftelevision broadcast programs, and for unauthorized use ofother program mllerial, and from and
apinst all claims, demands and cost, including a!tDrneys' fees, for iDfriDgement ofparents with respect to
the manufacture, use and operation ofLicensee's facilities in combination with the utility's conduit system
or otherwise.

5. Should the Licensor remove Licensee's facilities from the LiceDsor's conduit system
under Article VII, the Licensor will deliver to the Licensee the facilities so removed upon payment by
Licensee ofthe cost ofremoval, storage and delivery, and all O1her amounts due the Licensor. The
Licensor sba11 have a lien on Licensee's facilities removed from Liceasors conduit systems, with power of
public or private sale, to cover any amounts due the Licensor. such liens sbalJ not operate to prevent the
Licensor from pursuing, at is option, any other remedy in law, equity or otherwise.

ARnCLEVII

TERMINAnONS OF AUlHORIZAnONS

1. In addition to rights oftermination provided to the Licensor under other provisions of
1his Agreement, the Licensor shall have the right to terminare conduit occupancy, manhole occupancy,
and/or manhole entrance authorizations and rights granted under provisions of this Agreement where:

a. the Licensee's facilities are rnaiJdained or used in violation of
any law or in aid ofany unlawful act or unde:rtaJdn&, or

b. the Licensee ceases to have authority to CODSIrUet and operate its facilities on public or
privme property at the location ofthe particular conduit system. covered by authorization; or

c. the Licensee fails to comply with any ofthe terms and condition of this Agreement or
defaults in any of its obligations thereunder; or

d. the Licensee oCcupies Licensor's conduit sysIem without having first been issued
authorization therefor; or

e. the Licensee, subject to the provisions specified in Article m(5), should cease to
provide its services.

f. 1bc Lic:ensecs' &cilit:ies are used by ochers DOt a party to this Agreement.

J. the LiceDsee sublets or lppOI'tions part ofthe Licensed Conduit System to an entity
not a party to this Apeement.

2. The Lic:eIIsor will promptly notify the Licensee in writing ofany insamces cited in
Article VII (1) preceding The LiceDsee sba11 tIke corrective action as necessary to eliminate the
noacompliance and shall confirm in writing to 1bc Licensor within thirty (30) days following such written
notice tbIl the noncompliance bas ceased or beeD comcted. IfLicensee fails to discontinue such
noncompliance or to comet same and fails to live the required written confirmation to the Licensor within
the time stated above, the Licensor may tenniDaIe the occupancy authorizations gnmted hereunder for the
conduit or manhole to which such nODcompliance shall have occurred.

3. Conduit system occ:upancy authorizations and rights as granted under provisions ofthis
Agreement may be immediately terminale<tby the Licensor if.
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a. the Licensee's insw'ance carrier sball at my time notify the Licensor that the policy or
policies of insurance as required in Article V (1) will be or have been cancelled or amended so that those
requirementS will no longer \le satisfied; or

-b. the Licensee shall fail to pay any sum due or to deposit any smn required under this
Agreement, or sba1l fail to maintain satisfactory security as required in Article V (2).

c. any authorization which may be required by any governmental or private authority for
the COnstnlction, operation and maintenance ofthe Licensee's facilities in the conduit system is denied,
revoked or cancelled.

4. Licensee may at any time remove its facilities from a conduit system after first giving the
Licensor written notice ofLicensee's intention to so remove its facilities (Exhibit C).

5. In the event oftennination of any ofthe Licensee's authorizatioDs hereunder, the
Licensee will remove its facilities from the conduit system within thirty (30) days ofthe effective date of
the termination; provided, however. that Licensee sball be liable for and pay all fees and charges pursuant
to provisions oftbis Agreement to the Licensor until LiceDsee's facilities are adUaI1y removed from the
conduit system:. Ifthe Licensee fails to remove its facilities within the specified period, the Licensor shall
have the right to remove such facilities at the Licensee's expense and without any liability on the part of
the Licensor for damage or injury to such facilities or interrUption ofLicensee's services.

6. When Licensee's facilities are removed from a Licensor's conduit system, no occupancy
in the same conduit system shall be permitted until the Licensee bas first complied with all of the
provisions ofthis Agreement as though no such conduit system occupancy bad been previously made and
all outstanding charges due to the Licensor for conduit systaD occupancy have been paid in full.

7. Prior to termiDlting or revoking any licease under this Apeement or the Agreement
itself for wharever cause or purpose, a petition may be brought, by either party. to the Public Ser.... ' ~e
Commission requesting the Commission to decide the dispute. A Public Service Commission ..
determination sball be binding on all parties to this Agreement. However, the right ofthe Licensor or
Licensee for judicial review ofthe Commission'5 determination remains.

AR.nCLEVID

RATES AND CHAR.GES

The Licensee is responsible for payment ofall niles, cbar&es ad costs as specified
elsewhere in this Apeemcm ad IS set forth below. Lic:eIlsee sball be responsible for payment ofall
charles for precoasInlCtion survey IDd Make-Ready work in Idvance for work performed or expenses
incumd by the Lic:cnsor reprdless ofwhether Lic:eusee subsequcmJy withdraws its application for
OCClIplDCY lIUd1orizations for the conduit system IS to which such work is perf01wed.

LiccDsec apecs tbat, in the event Licensee fails to pay an amount due and owing within
the period of time set ford1 for paymeDt in this Agreement, interest sba1l accrue on the unpaid balance
thereof It 1be rare of 11

/ 2% per month for each month from the expiration ofsuch period until payment is
received by Licensor.

1. Conduit Og:upanyy Rate
The CODCluit !'aleS sba1l be as specified in a schedule currently filed with Public Service

Commission (Exhibit D).
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2. Chl1'les for MIke-Ready WOrlc
Make-Ready charges sba1l be billed in advance. Work on individual conduit sections

sball not commence prior to receipt ofpayment AU charles for surveys, inspections, engineering,
rodding, swabbing, placement and removal ofcable and any other cbarps for worked performed for
Liceusee or fees paid by Licensor on accoant ofLicensee's presence in the conduit system, shall be based
upon the full cost to Licensor for performing suCh work and a premium of3S% shall be added to the
Licensor's full costs incurred on the investment ofthe labor.hours and maIerials used.. When Licensor
employs an outside contractor rather than its own work forces to perform Make-R.eady, Licensee shall pay
an amount equal to the contractor's fees plus a premium equal to no more than 10010 ofthose fees.
Licensor shall make available copies ofall written contracts, agreements, understanding and work orders
pertinent to Make-Ready work performed by such contractors.

3. Charles for Inspec:tions
a. The cost ofthe initial post-construetion inspection sball be billed as part ofthe charges

for Make-Ready work.
b. The cost ofperiodic inspections ~ll be billed to the Licensee upoQ completion ofthe

inspection by the Licensor.
c. Licensee sball pay the cost ofsubsequent inspections to insure correction ofvariances

from required constrUction and maintenance practices, determined to exist through post-eonsttuetion or
periodic inspections.

4. Payment ofB.ates and Charges
Unless otherwise provided elsewhere in this Agreement, Licensee shall pay all rates and

charges, as specified in the Aareement and/or in a schedule currently filed with the Public Service
Commission, within thirty (30) days from the dates ofbilling thereof.

ARTICLE IX

EQUAL EMPLOYMENT OPPORnJNITIES

Licensee affinns that the Equal Employment Opportunity provisions required by law,
regulation or executive order to be incorporued in this Apeement as set forth in a Compliance
Undenaking prepared by Licensor have been read and siped by Liceusee, and that the said Compliance
Undena1cing has been delivered to Licensor. Such Complilnce Undertaking shall continue in effect until
specifically withdrawn in writing by Licensee (Exhibit G).

ARTICLE X

UCENSE NOT EXCLUSIVE

Nod1iD& herein contained sblll be CODSUUed IS a grant ofany exclusive license, right or
privilqe to Licensee. Lic:easor sball have the riJht to grant. rmew and extend rights and privileges to
odIers not panies to this Agreement. by comract or otherwise. to use any conduit systems covered by this
Apeement.

ARTICLE XI

WAIVER OR TERMS AND CONDmONS

failure to enforce or insist upon compliance with any ofthe terms or conditions ofthis
Apeemem or failure to give notice or declare this Agreement or the licenses granted hereunder terminated
shall not constitute a waiver or relinquishment of any such term, condition or act but the same be and
remain It all times in full force and effect.
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